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TO: Small Craft Harbor Commission ‘ )

FROM: Stan Wisniewski, Director Sfam LJ WM.Q,MJ‘@-«{
SUBJECT: COMMISSION AGENDA — February 13, 2008 Meeting

Enclosed is the Agenda for the February 13, 2008 meeting. Also enclosed are
the minutes for your Commission’s January 23, 2008 meeting. In addition, please

find the reports related to Agenda ltems 3a, 3b, 4a, 4b, 5a, and 6a.

Please feel free to call me at (310) 305-9522 if you have any questions or need
additional information.
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To enrich lives through effective and caring service

SMALL CRAFT HARBOR COMMISSION
AGENDA
February 13, 2008
9:30 a.m.

Departiment of

*Beaches &
arbors

ANGELES COUNTY

Lo

Stan Wisniewski
Director

Kerry Silverstrom
Chief Deputy

BURTON W, CHACE PARK COMMUNITY ROOM
13650 MINDANAO WAY
MARINA DEL REY, CA. 90292

1. Call to Order and Pledge of Allegiance
2. Approval of Minutes: January 23, 2008 Meeting
3. REGULAR REPORTS
a. Marina Sheriff
- Crime Statistics

Enforcement of Seaworthy & Liveaboard
Sections of the Harbor Ordinance

(DISCUSS REPORTS)

(PRESENTATION BY

DUSTY CRANE,

DIVISION CHIEF, COMMUNITY
AND MARKETING SERVICES)

b. Marina del Rey and Beach Special Events

¢. Marina del Rey Convention and Visitors Bureau (PRESENTATION BY

BEVERLY MOORE,
EXECUTIVE DIRECTOR
OF MdR CVB)
4. OLD BUSINESS
a. Parcel 20 (Panay Way Marina) - Approval of (RECOMMEND TO BOARD

Amendment No. 12 to Lease No. 6684 to Modify
Redevelopment Work and Leasehold Area

OF SUPERVISORS)

(RECOMMEND TO BOARD
OF SUPERVISORS)

b. Parcel 21 (Holiday Harbor) - Approvai of Option for
Amended and Restated Lease to Facilitate Redevelopment
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Agenda
Small Craft Harbor Commission
February 13, 2008

Page 2

5.

NEW BUSINESS

a. Parcel 47 (Santa Monica Windjammers Yacht Club) -
Approval of Lease Agreement

b. 15 Minute Video Presentation Regarding
January 2008 Coastal Commission Meeting

STAFF REPORTS

a. Ongoing Activities
- Board Actions on Items Relating to Marina del Rey
- lLocal Coastal Program Periodic Review — Update
- Regional Planning Commission's Calendar
- Discuss Foundation Allegation Regarding Parcel 12 (Esprit I)
- Report on Boat Slips Coming Online and Offline
- Report-on Minimum Rent Payment for Parcels 12 & 15

COMMUNICATION FROM THE PUBLIC

ADJOURNMENT
PLEASE NOTE:

(RECOMMEND TO BOARD
OF SUPERVISORS)

(PRESENTATION BY
JOHN NAHHAS})

(DISCUSS REPORT)

(DISCUSS WITH
REPRESENTATIVE FROM
PUBLIC WORKS)

1. The Los Angeles County Board of Supervisors adopted Chapter 2.160 of the Los Angeles Code {Ord. 93-0031
§ 2 (part), 1993}, relating to lobbyists. Any person who seeks support or endorsement from the Smalt Craft
Harbor Commission on any official action must certify that he/she is familiar with the requirements of this
ordinance. A copy of the ordinance can be provided prior to the meeting and certification is to be made before

or at the meeting.

2. The agenda will be posted on the Internet and displayed at the following locations at least 72 hours preceding

the meeting date:

Department of Beaches and Harbors’ Website Address: http:.//marinadelrey.lacounty.gov

Department of Beaches and Harbors MdR Visitors & Information Center
Administration Building 4701 Admiralty Way

13837 Fiji Way Marina del Rey, CA 90292

Marina del Rey, CA 90292

Burton Chace Park Community Room Lloyd Taber-Marina del Rey Library
13650 Mindanao Way 4533 Admiralty Way

Marina del Rey, CA 90292 Marina del Rey, CA 90292

Si necesita asistencia para interpretar esta informacion llame al (310} 305-9547.

ADA ACCOMMODATIONS: If you require reasonable accommodations or auxiliary aids and services such as
material in alternate format or a sign language interpreter, please contact the ADA (Americans with Disahilities Act)

Coordinator at (310) 305-2590 (Voice) or (310) 821-1734 (TDD).



SMALL CRAFT HARBOR COMMISSION
MINUTES
January 23, 2008

Commissioners Present
Harley Searcy, Chairman; Russ Lesser, Vice-Chairman; Vanessa Delgado, MPA

Commissioners Absent
Albert Landini, Ed.D; Christopher Chuang-Lin, PhD

Department of Beaches and Harbors
Stan Wisniewski, Director; Santos H. Kreimann, Deputy Director; Richard Volpert, County Consultant

County Staff
Thomas Faughnan, Principal Deputy County Counsel; Dusty Crane, Community and Marketing

Division; Beverly Moore, MdR Convention and Visitors Bureau; Lt. Kusch and Deputy John Rochford
from the Sheriff's Department

CALL TO ORDER, ACTION ON ABSENCES AND PLEDGE OF ALLEGIANCE

Chairman Searcy called the meeting to order at 9:40 a.m. The Commissioners, staff and members of
the public stood and recited the Pledge of Allegiance.

Motion was made by Chairman Searcy and Seconded by Vice Chairman Lesser to accept the
absences of Commissioners Landini and Lin. This motion was unanimously approved.

APPROVAL OF MINUTES

Chairman Searcy opened the floor to public comments.

John Nahhas submitted the following statement for inclusion in the December minutes: “The data
brought to the SCHC reflects actual costs of what boaters are paying in Marina del Rey, and is at
issue with the Department of Beaches and Harbors’ survey.”

Vice Chairman Lesser stated the December minutes should preface the comment made by John
Rizzo with “In his opinion, the County is being defrauded.....”, since not everyone believes the County
is being defrauded.

A Motion was made by Chairman Searcy and Seconded by Commissioner Delgado to approve
the December 2007 minutes as amended. This motion was unanimously approved.

REGULAR REPORTS

ITEM 3a: Marina Sheriff — Crime Statistics

Lt. Kusch reported an increase in boat burglaries, and advised boat owners to keep their boats
locked. In addition, residential areas experienced burglaries, and residents were advised to keep
doors and windows locked.

Deputy Rochford stated the Sheriffs Department is conducting an audit of the Sheriff's written
records pertaining to liveaboard with the records of the dockmasters. Additional information will be
available next month.

Vice Chairman Lesser commented there are many liveaboards without permits.



Small Craft Harbor Commission - 2- Minutes of January 23, 2008 Meeting
ITEM 3b: Marina del Rey and Beach Special Events

Dusty Crane commented this is the slow season, and preparation is underway for summer activities.
Fisherman's Village has concerts every Saturday and Sunday.

ITEM 3c¢: Marina del Rey Convention and Visitors Bureau

Ms. Beverly Moore, Director of Marina del Rey Convention and Visitor's Bureau, explained the
aggressive outreach to the travel media is paying big dividends. A business traveler magazine
featured an article about Marina del Rey. The MdR CVB will be participating in a New York media
blitz to promote Marina del Rey, and the 2008 Calendar of Events has been printed and is available
for distribution.

4., . 0Old Business

Chairman Searcy requested a report on Item 6a regarding the Local Coastal Program Periodic
Review Update be taken out of turn and presented by staff.

Santos Kreimann, Deputy Director of the Department of Beaches and Harbors, made a presentation
to the Small Craft Harbor Commission regarding the recommendations approved by the California
Coastal Commission at its January 2008 meeting.

Chairman Searcy commented that SCHC deals with proprietary approval of projects only, and that
the terms and conditions approved by the SCHC may be modified subject to the regulatory
requirements.

Chairman Searcy opened the floor to public comments.

Nancy Marino stated the staff report on the Coastal Commission meeting was inaccurate. She also
stated that unless there is an amendment to the LCP, all projects before the SCHC today violate the
current LCP.

Chairman Searcy commented that all projects brought before the SCHC must proceed through the
regulatory process and comply with any requirements that may be imposed by Regional Planning
and/or the California Coastal Commission, including the need for a LCP Amendment.

Mr. Wisniewski agreed to post the formal findings adopted by the Coastal Commission on the
Department web page once the information is made available.

David Delange commented that the Coastal Commission recognized that the community has not
been listened to by the County and that the Board of Supervisors should take recommendations by
the SCHC more seriously. He further commented on the findings made by the Coastal Commission
on the reduction in boat slip size and count, protection of views, affordable housing, and ESHA.

Dan Gottlieb commented on the Coastal Commission’s recommendation to protect mountain views in
the marina.

Mr. John Nahhas commented on the findings by the Coastal Commission and expressed his desire to
present a 15-minute video to the SCHC. He further commented on DBAW slip ratios, supply and
demand of boat slips, ADA compliance, restrooms on the docks, and a community planning process.

Mr. David Barish commented that the data and methodology contained in the 2001 Williams-
Kubelbeck study is faulty. In addition, the County needs to work with the community regarding
development.



Small Craft Harbor Commission -3- Minutes of January 23, 2008 Meeting
Mr. Wisniewski stated the 2004 Williams-Kubelbeck report is available to the public for review.

Ms. Ina Barish spoke about the significance of a ‘comprehensive update’ to the LCP, rather than
simply preparing amendments piecemeal.

Mr. David Ewing spoke about how large buildings hinder sailing and commented about the duel roles
of the County as owner of the marina and representative of the users.

ITEM 4.,a: Parcel 21 (Holiday Harbor) — Approval of Option for Amended and Restated Lease to
Facilitate Redevelopment

Mr. Kreimann provided a description of the proposed project.

Vice Chairman Lesser commented that approval by the SCHC lends a level of respectability to a
project. He expressed concern on the extent of slip reduction of this project.

Mr. Kreimann commented the slip reduction was necessitated by a number of factors and
enumerated the slips reduced by each factor.

Commissioner Delgado asked what happens to the boats in the slips lost due to redevelopment.

Mr. Wisniewski responded the Department encourages lessees to offer slips to existing tenants,
however, in this case the tenants will have to find a different anchorage.

Chairman Searcy commented there should be a proactive program for prior tenants to return to an
anchorage once construction is completed.

Chairman Searcy opened the floor to public comments.

Ms. Andrus commented on parking and suggested widening the double slips rather than eliminating
them.

Mr. Nahhas questioned the need to make every slip ADA-compIiant and suggested the number of
slips lost due to creation of a pump out station and other factors is excessive.

Ms. Marino commented on Parcels 20 and 21, and stated the scoping meefing was inappropriately
noticed.

Mr. Gottlieb commented on the distance of the replacement parking from Parcel 21 to Parcel OT.

Mr. Wisniewski commented there is a benefit to moving the unused parking spaces from Parcel OT to
Parcel 21, as it provides greater accessibility to Mother's Beach.

Mr. Barish commented that moving parking from Parcel OT to Parcel 21 will require an LCP
amendment, and opined the County looks more like a developer than the government. He further
stated the lease option should be denied.

Chairman Searcy asked if an LCP amendment can be applied to a specific parcel if there isn't a
development concept before them.

Mr. Faughnan responded the County can propose an LCP Amendment without having an actual
project. However, the County would have to fund all related costs instead of shifting the costs to the
developers, as is currently the procedure.



Small Craft Harbor Commission -4- Minutes of January 23, 2008 Meeting

Mr. Sherm Gardner, representing the lessee, addressed the reduction in boat slips in the current
development plan. He stated that about 56% of the proposed slips will be 35 feet and under, and that
a report submitted to the County in August showed 7% or 8% vacancy in slips 35 feet and under.
During 2007, there was a 16% vacancy factor in slips 35 feet and under. The trend is changing, and
the lessee would like to accommodate everyone. However, the small boater has the ability to store
their boat out of the water. In addition, the slips on Parcel 21 are old and need to be replaced.

Vice Chairman Lesser made a motion to continue ltems 4a and 4b to the next meeting and
requested drawings, as well as what LCP Amendments are required, seconded by Chairman
Searcy. This motion was unanimously approved.

5. NEW BUSINESS

ITEM 5a: Parcel 10R (Neptune) and Parcel FF (Parking Lot 12) - Approval of Option to Amend Lease

Agreement and Lease Option Agreement to Facilitate Redevelopment

Chairman Searcy opened the floor to public comments.

Mr. Delange spoke about the implication of the Coastal Commission proceedmgs for this project and
affordable housing.

Mr. Volpert, outside Counsel for the County, explained the required affordable units are all onsite.

Mr. Wisniewski explained the County is underwriting the cost of affordable housing, since developers
can no longer pay an in-lieu fee and County rent is reduced. Parcel FF is a parking lot on open space,
which entitlement will be moved to allow the development of a wetland park and the developer wili
fund half of the cost and a pro-rata share of the cost to replace 103 parking spaces.

Ms. Marino commented the developer is paying an in-lieu fee for the open space, the existing LCP
contemplates a public park on Parcel FF and a comprehensive EIR must be completed prior to
approval of new projects.

Ms. Andrus commented on transient slips, a retirement hotel, and residential housing.

Ms. Barish commented that piecemealing through the process will have a negative impact, and the
County should prepare a comprehensive LCP amendment,

Mr. Nahhas stated a need for community involvement and recreational boating.
Mr. Barish spoke about many projects requiring LCP amendments.
Mr. Gottlieb pointed out the County’s redevelopment map has errors.

Chairman Searcy made a motion to approve, Seconded by Vice Chairman Lesser. The motion
was unanimously approved.

ITEM 5b: Election of Officers
The election of Commission officers is required every January to elect a Chair and Vice Chair.

Chairman Searcy stated he will not continue as the Chair due to personal business, and opened the
floor for nominations.
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Commissioner Delgado nominated Vice Chairman Lesser for Chairman, Seconded by Chairman
Searcy.

Chairman Searcy nominated Commissioner Delgado for Vice Chairman, Seconded by Vice Chairman
Lessor.

Chairman Searcy opened the floor to public comments.

Mr. Nahhas commended Chairman Searcy on his community involvement and acknowledged a
difference of opinion.

Ms. Marino stated all five Commissioners should be present to elect a new Chairman, and asked this
item be continued until all five Commissioners are able to vote.

Chairman Searcy asked County Counsel if it is proper to proceed with a quorum.

Mr. Faughnan replied there is currently a quorum, and voting can proceed as long as there are three
votes.

Chairman Searcy: There is a motion on the floor, it has been moved and seconded for Mr. Russ
Lesser to serve as the Chairman for the upcoming year. The motion was unanimously
approved.,

Chairman Searcy: There is separate motion on the floor for Commissioner Delgado to serve as
Vice Chair for the upcoming year. The motion was unanimously approved.

Mr. Wisniewski read a letter and presented a certificate to Chairman Searcy commending him on his
service to the community of Marina deil Rey.

Item 6a: Ongoing Activities

Chairman Searcy opened the floor to public comments.

Ms. Dorothy Franklin disputed the Department of Public Work’s finding that there is no water in the
garage area and that the Esprit | building is not sinking. Ms. Franklin also commented on the Coastal
Commission’s January 2008 meeting.

Chairman Searcy directed reports for Item 6a be received and filed.

Chairman Searcy opened the floor again to public comments.

Mr. Bill Vreszk commented on the social impact of eminent domain eviction.

Mr. John Rizzo talked about parcel OT.

Mr. Delange commented on affordable housing and the analysis he co-authored.

Mr. Nahhas spoke about discussing boat slip data with the Department of Beaches and Harbors.

Vice Chairman Lesser asked for an agenda item to view Mr. Nahhas’ fifteen minute video
presentation.
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Mr. Donald Klein commented on a letter he sent to the CEO of Almar Marina and clarified the content
had no relation to slip rates. He also asked for a review of Esprit | and Il and noted some of the
parcels have been vacant for a long period of time.

Ms. Andrus asked for clarification on why Doug Ring is not paying minimum rent, and commented on
liveaboards who are displaced during redevelopment projects.

Vice Chairman Lessor asked for a report, based on current projects, that describes when slips will be
closing and when slips will be coming back online.

Ms. Marino commented on the dysfunctional public process, the impacts of development on middle
and lower income people, engineered blight, and the public process.

ADJOURNMENT
Chairman Searcy adjourned the meeting at 1:52 p.m.
Respectfully submitted by:

R. L. Frisch on behalf of the Commission Secretary



MARINA DEL REY HARBOR ORDINANCE
SEAWORTHY & LIVEABOARD COMPLIANCE REPORT
2008

December January
Liveaboard Permits Issued (NEW) 1
(RENEW) 6
Total 7

Notices to Comply Issued 0

Last Meeting Present
Total Reported Liveaboards: 405 344
Total Current Liveaboard Permits Issued: 145 112
Total expired permits: 138 93
Total Reported Liveaboards without permits: 122 139

Total reported vessels docked in Marina del Rey Harbor: 4,690

Percentage of vessels that are registered liveaboards: 1.3%

et

No new citations were issued for violations of 19.12.1110 L.A.C.C. (liveaboard permit) or
19.12.1060 L. A.C.C. (un-seaworthy vessel) in the months of July and August.

Number Of Impounded Vessels Demolished

To date, two hundred thirty-six (236) vessels have been removed from the marina for disposal,
three (3) of those in 2008. Currently, three (3) vessels are awaiting disposal.



Total expired permits: 138 93

Total Reported Liveaboards without permits: 122 139

Total reported vessels docked in Marina del Rey Harbor: 4,690

Percentage of vessels that are registered liveaboards: 7.3%

No new citations were issued for violations of 19.12.1110 L.A C.C. (liveaboard permit) or
19.12.1060 L.A.C.C. (un-seaworthy vessel) in the months of July and August.

Number Of Impounded Vessels Demolished

To date, two hundred thirty-six (236) vessels have been removed from the marina for disposal,
three (3) of those in 2008. Currently, three (3) vessels are awaiting disposal.



LOS ANGELES COUNTY SHERIFF’'S DEPARTMENT
MARINA DEL REY STATION
PART | CRIMES-JANUARY 2008

West | East Lost | Marina | Upper | County | Lower [Windsor| View
Marina | Marina| R.D. | Water |Ladera| Area |Ladera| Hils | Park [TOTALS
2760 | 2761 | 2762 | 2763 | 2764 | 2765 | 2766 | 2767 | 2768
Homicide 0
Rape 1 1
Robbery: Weapon 1 2 1 1 5
Robbery: Strong-Arm 1 1
Aggravated Assault 1 1 2 1 o
Burglary: Residence 2 1 8 10 5 26
Burglary: Other Structure 3 1 2 6
Grand Theft 11 3 2 4 1 5 26
Grand Theft Auto 7 1 1 2 2 13
Arson 0
Boat Theft 0
Vehicle Burglary 7 1 . 1 2 | 2 1 14
Boat Burglary 1 3 4
Petty Theft 6 3 1 10
REPORTING
DISTRICTS
TOTALS 40 11 0 2 2 1 19 17 19 111

Note- The above numbers may change due to late reports and adjustments to previously reported crimes.

Source- LARCIS, Date Prepared -FEBRUARY 4, 2008
CRIME INFORMATION REPORT - OPTION B



LOS ANGELES COUNTY SHERIFF'S DEPARTMENT

MARINA DEL REY STATION

PART | CRIMES-JANUARY 2008

MARINA AREA EAST END
(RD’S 2760- (RD'S 2764-
Part | Crimes 2763) 2768)
Homicide 0 0
Rape 1 0
Robbery: Weapon 1 4
Robbery: Strong-Arm 0 1
Aggravated Assault 1 4
Burglary: Residence 2 24
Burglary: Other Structure 3 8
Grand Theft 16 10
Grand Theft Auto 8 5
Arson 0 0
Boat Theft . 0 0
" Vehicle Burglary 8 6
Boat Burglary 4 0
Petty Theft 9 1
Total | 53 | 58

Note- The above numbers may change due to late reports and adjustments to previously
reported crimes.

Source- LARCIS, Date Prepared -FEBRUARY 4, 2008
CRIME INFORMATION REPORT - OPTION B



LOS ANGELES COUNTY SHERIFF’'S DEPARTMENT

MARINA DEL REY STATION

PART | CRIMES- JANUARY 2008

A.OA

LiFoRt

Upper Lower

Community
Advisory Ladera | Ladera

Committee 2764 2766
Homicide 0 0
Rape 0 0
Robbery: Weapon 0 2
Robbery: Strong-Arm 0 0
Aggravated Assault 0 2
Burglary: Residence 1 8
Burglary: Other Structure 0 0
Grand Theft 0 4
Grand Theft Auto 0 1
Arson 0 0
Boat Theft 0 0
Vehicle Burglary 1 2
Boat Burglary 0 0
Petty Theft 0 0

Total 2 19

Note- The above numbers may change due to late reports and adjustments to previously
reported crimes.

Source- LARCIS, Date Prepared FEBRUARY 4, 2008
CRIME INFORMATION REPORT - OPTION B
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TO: Small Craft Harbor Commission Kerry Silverstrom

" ' . Chief Deputy
Stam Wvamusan e

SUBJECT: ITEM 3b MARINA DEL REY AND BEACH SPECIAL EVENTS

FROM: Stan Wisniewski, Director

MARINA DEL REY

FISHERMAN'S VILLAGE WEEKEND CONCERTS
Sponsored by Pacific Ocean Management, LLC
Concerts are from 1:00 p.m. - 4:00 p.m,

Saturday, February 9
Floyd & the Fly Boys (Soul Review)

Sunday, February 10
2 Azz 1 Body & Soul Band (Smooth Jazz, Saxophone & Vocals)

Saturday, February 16
Spare Time (Smooth Jazz)

Sunday, February 17
Susie Hansen Latin Jazz Band (Hot Latin Jazz)

Saturday, February 23

Chris “Hammer” Smith Band (Harmonica Blues & Jazz)

Sunday, February 24
Moondance (Big Band Swing)

For more information call: Pacific Ocean Management at (310) 822-6866.
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Marina del Rey and Beach Special
Small Craft Harbor Commission
February 7, 2008

Page 2

BEACH EVENTS

HERMOSA BEACH
56" ANNUAL CENTENNIAL SAND & STRAND RACE
City of Hermosa Beach
Sunday, February 24, 7:00 a.m. — 1:00 a.m.

The 56" Annual Sand and Strand Run/Walk is a 55% sand and 45% strand race
beginning on the north side of Hermosa Beach Pier at shoreline and finishing on the
south side of the pier. All race proceeds benefit PROJECT Touch, a local non-profit
group serving community youth and their families in the South Bay. Registration
required. For a race application, please call (310} 379-5206 or (310) 318-0280.

For more information call: City of Hermosa Beach at (310) 318-0265.

SW:DC:cm
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Stan Wisniewski
Director

February 7, 2008 Kerry Silverstrom
Chief Deputy

TO: Small Craft Harbor Commission

t ¢ ~
FROM: Stan Wisniewski, Director % UM

SUBJECT: ITEM 4a - APPROVAL OF AMENDMENT NO.12 TO LEASE NO. 6684 TO
MODIFY REDEVELOPMENT WORK AND LEASEHOLD AREA ~
PARCEL 20 (PANAY WAY MARINA) - MARINA DEL REY

ltem 4a on your agenda pertains fo an amendment to the Parcel 20 lease (Panay Way
Marina), relating to the use and development of a portion of Parcel 20. Attached is a
copy of the Board letter that explains the details of the proposed amendment, inctuding
the need for the lessee to pursue a Local Coastal Program (LCP) Amendment to change
the land use designation from Marine Commercial Water to Public Facility should the
County exercise its Option to construct an Administration Building on a portion of Parcel
20 and a development permit modification to move the yacht club and marine
commercial from Parcel 20 to Parcel 21. The exhibit to the Board letter includes a copy
of the proposed Amendment and a Memorandum of Lease Amendment.Your
Commission’s endorsement of the Chief Executive Officer's recommendation to the
Board of Supervisors as contained in the attached letter is requested.
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March 4, 2008

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, California 90012

Dear Supervisors:

DEPARTMENT OF BEACHES AND HARBORS: APPROVAL OF AMENDMENT
NO. 12 TO LEASE NO. 6684 TO MODIFY REDEVELOPMENT WORK AND
LEASEHOLD AREA ON PARCEL 20 (PANAY WAY MARINA) - MARINA DEL REY
{(FOURTH DISTRICT)

(4 VOTES)

IT IS RECOMMENDED THAT YOUR BOARD:

1. Find that the proposed amendment to the Parcel 20 lease is categorically
exempt under the California Environmental Quality Act pursuant to Classes
1(r) and 4(j) of the County’s Environmental Document Reporting Procedures
and Guidelines.

2. Authorize the Chair to execute the attached Amendment No. 12 fo Lease
No. 6684 and the Memorandum of Lease Amendment with PANAY WAY
MARINA, L.P., a California limited partnership, for the Parcel 20 iease in
Marina del Rey, primarily relating to the use and development of a portion of
Parcel 20 referred to herein as the Yacht Club Parcel.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The County is the lessor of a ground lease for Parcel 20, which was originally entered into
in 1963 for a term of 60 years. On September 9, 2004, your Board executed an Amended
and Restated Lease Agreement (Lease) extending the original expiration date of Lease No.
8684 for a term of 39 years with a new expiration date of December 31, 2081, and
requiring the lessee, Panay Way Marina, L.P. (Lesses), to pay a $450,000 lease extension

4046656.1




The Honorable Board of Supervisors
March 4, 2008
Page 2

fee and implement a redevelopment program to include construction of a new 99-unit
apartment building, replacement of existing docks with new docks, and construction of a
6,885 square foot new commercial building for the existing yacht club (Pacific Mariners
Yacht Club) and commercial sublessees and of a waterfront promenade. Lessee has
since completed construction of the 99-unit apartment building and the waterfront
promenade fronting the new apartments, as well as replaced the docks.

In 2005, Lessee and County engaged in negotiations to amend the Lease. At that time,
Lessee desired to relocate the Pacific Mariners Yacht Club and commercial sublessees
into the proposed redevelopment project on Parcel 21 to be developed by Lessee’s
affiliate. The County in turn desired to reacquire the portion of Parcel 20 originally intended
for the commercial building for use as a new administration building (Administration
Building) for the Department of Beaches and Harbors (Department). The parties,
therefore, agreed to divide Parcel 20 into two parcels, one of which (reduced Parcel 20)
would be retained by Lessee containing the newly constructed 99-unit apartment building,
boat slips and the related parking and the other of which (referenced herein as the Yacht
Club Parcel) would be returned to County.

Since that agreement was reached, circumstances have changed. The changed
circumstances include, among others, that: a) the Department has selected a different site
as its preferred alternative for its Administration Building; b) the Pacific Mariners Yacht
Club is contemplating a merger with the Santa Monica Windjammers Yacht Club and a
potential relocation to a larger facility in Chace Park to accommodate the merged entity;
and c) the Lessee desires to retain the Yacht Club Parcel for redevelopment if the County
decides not to utilize the Yacht Club Parcel for its Administration Building. However, the
Department still desires to retain an option to reacquire the Yacht Club Parcel, while also
protecting the tenancy of the Pacific Mariners Yacht Club, until final decisions are made
both as to the location of the Department’'s Administration Building and as to Pacific
Mariners Yacht Club’s plans. The proposed Amendment No. 12 to Lease No. 6684
(Amendment) addresses the changed circumstances and competing interests as follows:

(1) The Amendment provides that the County has up to seven years to notify the
Lessee that it intends to build the Department’s Administration Building on the Yacht
Club Parcel. Upon receipt of such notice, Lessee is required to demolish the
existing yacht club facility and reconvey the Yacht Club Parcel to County. In the
event of such reconveyance, the then current rent for Parcel 20 is not adjusted,
except that future minimum rent is calculated based only upon the gross revenues
generated from the portion of Parcel 20 retained by Lessee.

(2) The Amendment defers the demolition and redevelopment of the Yacht Club
Parcel until the earliest of (i) County’s notice of its intention to build the
Department’s Administration Building on the Yacht Club Parcel, (ii) approval of

4046656.1
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plans by the Board and the California Coastal Commission for the construction of
the Administration Building and yacht club facility at alternative sites, or (jii) seven
years from the effective date of the Amendment. if the County does not exercise its
right to reacquire the Yacht Club Parcel for the purpose of constructing the
Administration Building on the Yacht Club Parcel, Lessee shall be required to
redevelop the Yacht Club Parcel in accordance with a development plan acceptable
to County and land use entitlements issued by applicable governmental authorities.
Should Pacific Mariners Yacht Club determine not to merge with the Santa Monica
Windjammers Yacht Club and/or not to relocate elsewhere, Lessee has the
obligation to retain the yacht club at a location on either Parcel 20 or Parcel 21.

Economic Incentive if Pacific Mariners Yacht Club Relocates

Recognizing the economic benefit to Lessee if the Pacific Mariners Yacht Club relocates
and Lessee Is, thereby, relieved of its obligation to lease space to the yacht club, the
Lessee has agreed in the Amendment to pay the County $800,000 if Pacific Mariners
Yacht Club ceases for any reason to be a sublessee on either Parcel 20 or Parcel 21 within
seven years from the effective date of the Amendment. If this occurs, the Department will
recommend that the Board of Supervisors use the $800,000 to help fund the new
expanded yacht club facility proposed for Chace Park.

The Amendment also amends certain other provisions of the Lease including: a) provision
for parking and certain easements over Parcel 20 and the Yacht Club Parcel in the event
the Yacht Club Parcel reverts back to the County; b) provisions pertaining to the use and
development of the portion of the promenade located adjacent to the Yacht Club Parcel;
and ¢) Incorporation into the Parcel 20 Lease of updated lender protection provisions.
The Amendment calls for Lessee and County to sign a Memorandum of Lease
Amendment, in recordable form, following the effective date of the Amendment.

Implementation of Strategic Plan Goals

This recommendation furthers the County's Strategic Plan Goals of “Service Excellence”
and “Flscal Responsibility”, as a new facllity will be provided the Pacific Mariners Yacht
Club, a priority use in the Marina, if it does not merge with the Santa Monica Windjammers
Yacht Club or relocate elsewhere and the County has secured for its purposes atno costa
site for the Department's Administration Bullding if it is not able to be constructed at the
preferred site.

FISCAL IMPACT/FINANCING

If the Department builds its Administration Building at the Yacht Club Parcel, the site will
have been secured at no cost to the County. Additionally, if Pacific Mariners Yacht Club
relocates to another location other than Parcels 20 or 21, the County will receive $800,000,
4046656.,1
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which the Department will recommend be used to fund the new expanded yacht club
facility proposed for Chace Park.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

The Department is currently considering the southwest corner of Admiralty Way and
Mindanao Way, the current site of the Visitors Center, as the preferred site for its
Administration Building. This location would provide the County with a prominent location
in the Marina and easier access for the public. However, it is uncertain whether the County
will be able to obtain all necessary approvals for the construction of the Administration
Building at this site. As a result, it is prudent for the County to retain an option for a
reasonable period of time to reacquire the Yacht Club Parcel for the Department’s new
Administration Building. To the extent the County elects to exercise its Option to acquire
the Yacht Club Parcel, , a Local Coastal Program (LCP) Amendment will be needed to
change the land use designation from Marina Commercial Water to Public Facility. A
development permit modification will also be needed to transfer the yacht club and marine
commercial uses from Parcel 20 to Parcel 21.

Except for the provisions in the Amendment relating to the use and development of the
Yacht Club Parcel, the economic incentive pertaining to the relocation of Pacific Mariners
Yacht Club, and certain other provisions described above, all other terms of the Lease for
Parcel 20 remain unchanged.

At its meeting of February 13, 2008, the Small Craft Harbor Commission
the recommendation to approve the Amendment and Memorandum of Amendment in the
form attached. County Counsel has approved the documents as to form.

ENVIRONMENTAL DOCUMENTATION

The Amendment is categorically exempt under the California Environmental Quality Act
pursuant to classes 1(r) and 4(j) of the County's Environmental Document Reporting
Procedures and Guidelines. Entering into the Amendment does not authorize construction
or reconstruction of any improvements.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

No impact on current services is anticipated as a result of the Amendment.
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CONCLUSION

- Attached are three copies each of the Amendment and the Memorandum of Lease
Amendment. Please have the Chair execute all copies and instruct the Executive Officer
of the Board to acknowledge the Chalr's signature. Return two executed copies of each
document to the Department of Beaches and Harbors, along with a copy of the approved
Board letter, retaining one executed copy of each document for your files.

Respectfully submitted,

Wiliiam T Fujioka
SW:SK:GB:ks
Attachments (2)

(e County Counsel
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Recording Requested by:
COUNTY OF LOS ANGELES
When Recorded Return to:

COUNTY OF LOS ANGELES

Office of County Counsel

648 Kenneth Hahn Hall of Administration

500 West Temple Street

Los Angeles, CA 90012 FREE RECORDING

Attn: Thomas Faughnan, Esq. GOVERNMENT CODE SECTION 6103

SPACE ABOVE THIS LINE FOR RECORDING USE

MEMORANDUM OF LEASE AMENDMENT
PARCEL 20 — MARINA DEL REY

This Memorandum of Lease Amendment (“Memorandum™) dated as of January __,
2008 (the “Effective Amendment Date”), is entered by and between the COUNTY OF LOS
ANGELES (“County™), as lessor, and PANAY WAY MARINA, L.P., a California limited
partnership (“Lessee™), as lessee.

WITNESSETH'

) WHER.EAS County and Lessee entered into Amended and Restated Lease No. 6684
~dated September 9, 2004 (the “Lease™) regarding the lease from County to Lessee of that certain
feal propérty inthe Marina del Rey Small Craft Harbor commonly knownas Parcel No. 20 and
which is more. specifically described on Exhibit A attachied hereto and mcorporated herein by -

this reference (the “Premlses”), : .

. WHEREAS a Memorandum of Amended and Restated Lease Agreement dated _
September 9, 2004 concerning the Leasé was recorded ini the Official Records of Los Angeles
: County, Californiaon .~ - - 2004 as Insu'ument No. L : ; and

WHEREAS the portlon ‘of the Premises descnbed on Exhibit B attached hereto and
' -mcorporated herein by this reference (the “Yacht Club Parcel™) is currentiy 1mproved with a
commercial building described in Section 3.1 of the Lease as the “Exlstmg Commcrclal

o _ Buxldmg” and other ancillary lmprovements :

_ WHEREAS, County and Lessee have entered into that certain Améndment No: 12 to
.. Amended and Restated Lease No. 6684 dated of even date herewith (the. “Amendment”),
. amendmg the Lease in certam respects, mcludmg w1thout hm:tatlon the documentatton of the
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parties’ agreement with respect to certain matters pertaining to the current and future use and
development of the Yacht Club Parcel and other portions of the Premises;

NOW, THEREFORE, in reliance on the foregoing and in consideration of the mutual
covenants, agreements and conditions set forth herein, and of other good and valuable
consideration, the receipt and sufﬁclency of whlch are hereby acknowledged, County and Lessee
agree as fol[ows

1. Amendment. The purpose of this Memorandum is to provide notice of the
Amendment. All of the terms and conditions of the Amendment are incorporated herein by
reference as though set forth fully herein. In the event of any conflict between the terms hereof
and the terms of the Amendment, the terms of the Amendment shall prevail. This Memorandum
is prepared for the purpose of recordation only and it in no way modifies the provisions of the
Amendment. A true copy of the Amendment is on file in the offices of the County at

* Department of Beaches & Harbors, 13837 Fiji Way, Marina del Rey, California 90292.

2. Successors, Subject to the provisions of the Lease governing assignment, the
rights and obligations created in the Lease, as modified by the Amendment, shall bind and inure
to the benefit of the respective heu‘s, personal representatives, successors, grantees, and assigns
of County and Lessee.

3. Counterparts. This Memorandum may be executed in counterparts, each of which
shall be an original and all of which together shall constitute one fully-executed document.

SIGNATURES ON FOLLOWING PAGE



EXHIBIT A
LEGAL DESCRIPTION OF EXISTING PREMISES

Parcels 245 to 262 inclusive, in the County of Los Angeles, State of California, as shown on Los
Angeles County Assessor’s Map No. 88, recorded in Book 1, pages 53 to 70 inclusive, of
Assessor’s Maps, in the office of the Recorder of said county.

Reserving and excepting therefrom unto the County of Los Angeles easements for sanitary
sewer, fire access and harbor utility purposes over those portions thereof designated on said map
to be reserved by said county for such purposes.

Subject to the public easement reserved by the Countjr of Los Angeles in Section 15.19 of the
Lease. : '
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EXHIBIT B

LEGAL DESCRIPTION OF YACHT CLUB PARCEL
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By: ‘

IN WITNESS WHEREOF, County and Lessee have entered into this Memorandum as of

the date first set forth above,

ATTEST:

SACHI HAMAI,
Executive Officer of the
Board of Supervisors

By:

Deputy

APPROVED AS TO FORM:

'RAYMOND G, FORTNER, IR.
County Counsel - :

l'Deputy

" APPROVED AS TO FORM:

. MUNGER, TOLLES & OLSON LLP

By: _

© 11216182 .

THE COUNTY OF LOS ANGELES

By:

Chair, Board of Supervisors

PANAY WAY A, L.P.,

¢h :l,—f frich, as Trustee of the
Goldrich Trust No. 1, a general
pariner



" AMENDMENT NO. 12 TO AMENDED AND RESTATED LEASE NO. 6684
' " PARCEL 20 “MARINA DEL REY SMALL CRAFT HARBOR = -
THIS'AMENDMENT NO. 12 TO AMENDED AND RESTATED LEASE
(“Amendment”) is made and entered into this ___ day January, 2008 (“Effective

. 'Amendment Date™) by and betweén COUNTY OF LOS ANGELES (“County”) and . -

PANAY WAY MARINA, L.P., a California limited partuership Lessee”).
| | RECITALS

WHEREAS, the parties hereto or their predecessors in interest, on the 20" day of
March, 1963 entefed into Lease No. 6684, as amended and restated pursuant to that
certain Arhended and Restated Lease Agreement dated September 9, 2004 (as amended,
the “Lease™) under the terms of which County leased to Lessee that certain real property
located in the Marina del Rey Small Craft Harbor, County of Los Atigeles, State.of

" Catifornia, commonly known as Parcel 20, which leasehold premises (the “Premises”) is
-~ 'more particuldrly described on Exhibif “A” attdched hereto and incorporated hertﬁn; and

WHEREAS, the portion of the Premises described on Exhibit “B” attached hereto
(the “Yacht Club Parcel”) is currently improved with a commercial building described.in
Section 3.1 of the Lease as the “Existing Commercial Building” and other ancillary
improvements; and

.. WHEREAS, the Existing Commercial Building is currently occupied, in part, by
Pacific Mariners Yacht Club (the “Yacht Club Sublessee™) pursuant to a Sublease dated
December 29, 1986 (as amended, the “Yacht Club Sublease™); and -

WHEREAS, the parties desire to enter into this Amendment to document the
parties’ agreement with respect to certain matters pertaining to the current and future use -
and development of the Yacht Club Parcel and other portions of the Premises. -

NOW, THEREFORE, in consideration of the mutual agresments, covenants, and
restrictions contained herein, and for other gaod and valuable consideration, the receipt

" and sufficiency of which are hereby acknowledged, the parties, and each of them, agree

as follows effective as of the Effective Amendment Date:

1. Capitalized Terms. All capitalized terms used in this Amendment and not
otherwise defined herein shall have the same meanings given to such terms in the Lease.

2. Iseand Development of Yacht Club Parcel,

2.1 Notwithstanding any contrary provision of Sections 3.1 and 5.1 of
the Lease, but subject to Section 2.5 below, until a Trigger Event (as defined below) has
occurred, (a) the Existing Commercial Building and other Improvements currently
located on the Yacht Club Parcel shall not be demolished, (b) the Yacht Club Parcel shall
not be redeveloped pursuant to Section 5.1 of the Lease, and (c) the Yacht Club Parcel
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shall continue to be used by Lessee for the same yacht club and other ancillary purposes
for which the Yacht Club Parcel is used as of the Effective Amendment Date. For
purposes of this Amendment, “Trigger Event” means the occurrence of any of the
following: (1) the occurrence of the seventh (7™) anniversary of the date of the approval
by the Board of this Amendment; (ii) the plans (or amendments, replacements or other
modifications thereof) are approved by the Board and the California Coastal Commission
(including any required Local Coastal Plan amendments) to permit County to construct a
Department administration building and yacht club facility at alternative sites; or (iii)
written notice from County to Lessee that County requires possession of the Yacht Club
Parcel for the development of a Department administration building thereon (“County

Development Notice™).

2.2 Ifthe Trigger Event that is first to occur is either clause (i) or (ii) in
Section 2.1 above, then upon the occurrence of such first Trigger Event, Lessee shall
proceed with diligence to (a) perform all design work and obtain all final, non-appealable
governmental permits and approvals required for the redevelopment of the Yacht Club
Parce] with new improvements approved by Department and consistent with the land vse
cntitlements for the Yacht Club Parcel as determined by County (in its governmental
function, as opposed to proprietary function as lessor under this Lease), the California
Coastal Commission and any other applicable governmental authority (collectively, the
“Yacht Club Parcel Approvals™); and (b} upon receipt of all Yacht Club Parcel
Approvals, to demolish the existing Improvements on the Yacht Club Parcel and
construct new Improvements on the Yacht Club Parcel in accordance with the Yacht
Club Parcel Approvals (the “Yacht Club Parcel Redevelopment Work”). Subject to
Section 2.5 below, until the receipt by Lessee of the Yacht Club Parcel Approvals, Lessce
shall continue to use the Yacht Club Parcel for the same yacht club and other ancillary
purposes for which the Yacht Club Parcel is used as of the Effective Amendment Date.
The Yacht Club Parcel Redevelopment Work shall constitute the “Redevelopment Work”
under the Lease with respect to the Yacht Club Parcel and shall replace the New
Commercial Building to have been constructed by Lessee on the Yacht Club Parcel under
the Lease as part of the Redevelopment Work. Lessee shall be obligated to obtain the
Yacht Club Parcel Approvals not later than eighteen (18) months following the date of
the first Trigger Event (the “Required Yacht Club Parcel Approval Date™); provided,
however, if Lessee has exercised its best diligent efforts to obtain the Yachi Club Parcel
Approvals within such eighteen (18) month period, but is unable to do so, then Director
shall have the right in the exercise of its reasonablc discretion, to grant Lessee one or
more extensions of the Required Yacht Club Parcel Approval Date, provided that in no
event shall the Required Yacht Club Parcel Approval Date be extended beyond twenty-
four (24) months following the date of the first Trigger Event. Lessee shall be obligated
to cause the Substantial Commencement of Construction of the Yacht Club Parcel
Redevelopment Work te occur not later than six (6) months after Lessee’s receipt of the
Yacht Club Parcel Approvals (for purposes of Section 5.7 of the Lease, the “Anpticipated
Commencement Date™), and shall cause the substantial completion of the Yacht Club
Parcel Redevelopment Work to occur not later than twenty-four (24) months after
Lessee’s receipt of the Yacht Club Parcel Approvals (for purposcs of Section 3.7 of the
Lease, the “Anticipated Completion Date”). The terms and provisions of Section 5.7 of
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. the Lease shall be appllcaole to the construction of the Yacht Club Per'cel Reilevelopment

Work, except that (1) the Yacht Club Parcel Redevelopment Work shall be cons1dered as’ .’ )

.. “Phase” under such Section 5.7, (2) all references in Section 5.7 to the “New I

Commercial Building” shall be deemed replaced with the Yacht Club Parcel

- Redevelopment Work, and (3) the Anticipated Commencement Date and Anticipated
- Completiof Date for the Yacht Club Parcel Redevelopment Work shall be as set forth in
~ this Section' 2.2. The design approval process for the Yacht Club Parcel Redevelopment
. Work shall proceed in accordance with he terms and provisions of Sections 5.2 through

5.4 of the Léase, and the terms and provisions of Sections 5.5, 5.6, 5.8, 5.9 and 5.12 of
the Lease shall also be apphcable to the Yacht Club Parcel Redevelopment Work.

2 3 If the Tngger Event that is first to occur’is clause (iii) in Section

21 above, then effective as of the date selected by County in the County Development
" Notice as the “Yacht Club Parcel Termination Date”, which daté shall be not less than .

one hundred twenty (120) days nor more than one (1) year after the date of the County

- DeVelopment Notice, the Lease.shall terminate with respect to the Yacht Club Parcel. On - -,
< or prior to the Yacht Club Parcel Termination Date, Lessee shall demohsh the Existing. - .

'Commercial Building (if such building lias not already been demolished pursuant to 7

Section 2.5 below) and surrender possession-of the-Yacht Club Parcel to County. in.the °

condition required on the expiration or earlier termination of the Lease. For purposes of
the immediately preceding sentence, County shall notify Lessee in the County ,
Development Notice of whether County requires Lessee to remove all or any portion of -
the then remaining other Improvements located on the Yacht Club Parcel. The ownership
of any Improvements that County ‘does not require to be removed from the Yacht Club

- Parcel shall revert to County as of the Yacht Club Parcel Termination Date.. On or prior

to the Yacht Club Parcel Termination Date, Lessee shall demolish and remove ail
Improvements that Lessee is required to demolish hereunder, at Lessee’s sole cost and
expense, and surrender possession of the Yacht Club Parcel to County in the condition
required under the Lease upon the expiration or ¢arlier termination of the Lease. If
Lessee fails to perform its obligations under this paragraph, then County shall have the
right to perform such obligations on Lessee’s behalf and charge Lessee the Actual Cost
incurred by County in connection therewith. Subject to Lessee’s obligations under this

. Section 2.3, effective on the Yacht Club Parce] Termination Date the Term of the Lease

shall expire with respect to the Yacht Club Parcel and Lessee shall have no further rights
or interest in the Yacht Club Parcel. There shall be no adjustment to the Annual
Minimum Rent, Percentage Rent or Extension Fee payable under the Lease in the event
of a termination of the Lease with respect to the Yacht Club Parcel; provided, however,
for purposes of calculating the Annual Minimum Rent for periods effective on and afier
the first Adjustment Date that follows the Yacht Club Parcel Termination Date, all
references in Article 4 of the Lease to the average total Annual Rent that was payable for
periods preceding the period in which the then current Annual Rent is calculated shall
mean and refer to the average total Annual Rent that was payable with respect to the
remaining Premises under the Lease (excluding the Yacht Club Parcel). In the event of
the termination of the Lease with respect to the Yacht Club Parcel, all references to yacht
club, commercial office or other commercial uses or facilities in Sections 3.1, 3.3, 3.7 and
10.1 of the Lease shall be deemed deleted from the Lease, and Section 3.9 and Exhibit C
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of the Lease also shall be deemed deleted from the Lease. If the Lease is termrnated with -
" respect to the Yacht Club Parcel pursuant to this Section 2.3, then at County’s request '
~ County and Lessee shall execute an amendment to this Lease and Leéssee shall executs a-
‘quitclaim deed with respect to the Yacht Club Parcel, o confirm the termination of the’
Lease with respect to the Yacht Club Parcel, and County and Lessée shall execute any
other documents as reasonably necessary or appropnate to effectyate the termination of
the Lease with respect to the Yacht Club Parcel; provided, howeyer, that no failure to
. execute an amendment to this Lease or a quitclaim deed with respect to the Yacht Club
" Parcel shall have any effect upon the termination of the Lease with respect to the Yacht
Club Parcel as set forth in this Sechon 2.3.

24 Lessee agrees to cooperate with any efforts by County to obtain all
governmental approvals and entitlements for the development ofa Department :
‘administration facility on the Yacht Club Parcel, and neither Lessee nor any of its _

_ affiliates shall Ob]BCt or take any action to’ mterfere wrth the deve10pment of such facrhty a

25 If pnor to the occurrenee ofa Tngger Event the Yacht Club :
Sublessee cedses to occupy space in the Existing Commercial Bmldmg, then upon written .

. request by County, Lessee shall, at Lessee’s sole cost and expense, demolish and remove

the Existing Commercial Building and such other Improvements located on or under the
Yacht Club Parcel as requested by County to be demolished and removed, and improve
the Yacht Club Parcel as open space or as a surface parking lot, in accordance with plans
and specifications approved by Department. Lessee shall complete the work described in
this Section 2.5 wrthm one hundred twenty (120) days aﬁer written request by County

3. Yacht Club Payl_nent. If within seven (7) years after the approval by the
Board of this Amendment and the Parcel 21 Option (as defined in Section 4.2 below), a
Payment Event (as defined below) occurs, then within thirty (30) days after the
occurrence of the Payment Event, Lessee shall pay to County the sum of Eight Hundred
Thousand Dollars ($800,000.00). For purposes hereof, a “Payment Event” shall mean (i)
the Yacht Club Sublessee (or its successor or assign) relocates to 2 location other than the
Premises or the Parcel 21 Premises (as defined in Section 4.2 below); (ii) the Yacht Club
Sublessee (or its successor or assign) totally or substantially dissolves, disbands, closes
for business or otherwise ceases operation at the Premises or the Parcel 21 Premises; (iii)
the Yacht Club Sublessee (or its successor or assign) merges, consolidates, joins, or
participates in a reorganization or reconstitution, with another entity, or forms a different
entity, at a location other than the Premises or the Parcel 21 Premises; (iv) the Yacht Club
Sublease terminates; or (v) the Yacht Club Sublessee (or its successor or assign) enters
into an agreement to do any of the foregomg

4. Restaurant Percentage Rent The percentage set forth in category (j) of
subsection 4.2.2 of the Lease is hereby changed from THREE AND ONE-HALF
PERCENT (3.5%) to FOUR PERCENT (4%).

5. . Surface Parking Area. The terms and provisions of this Section 5 shall be

applicable only in the event that the Lease is terminated with respect to the Yacht Club
Parcel pursuant to Section 2.3 above,
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5.1 .7 Asofthe Effectlve Amendment Date the Premlses includes a.

' surface ﬁarkmg area (the “Surface Parking Area”) locatéd between the New Apartnlenfs

and the Exlstmg Commercial Building on the Yacht Club Parcel. Subject to the terms

and provisions of this Section 5, the Surface Parking Area shall mean and include the
~ entjre surface parking area now or hereafter located between (a) the New Apartments, ;
.. and (b) either the Existing Commercial Building or any building hereaﬂer constructed in -

place of the Existing Commercial Building on the Yacht Club Parcel, Ifthe Lease is°
terminated with respect to the Yacht Club Parcel, thenCounty, in its capacity as fee
owner of the Yacht Club Parcel, shall have the right to enlarge, reduce, eliminate or
otherwise modify the portion of the Surface Parking Area located on the Yacht Club
Parcel in connection with the development of a Department-administration facnhty, o
provided, however, that prior to any termination of the right of Lesses to use the Surface

- Parking Area located on the Yacht Club Parcel pursuant to Séction.5.2 below, no such -
‘modification of the port:on ‘of the Surface Parking Area located on the Yacht Club Parcel
- shall cause the remhaining Premises under the Lease to be in violation of parking code’

requirements. The Surface Parking Area shall not include any subterranean or above-
ground parking structure or covered parking heréafter construcied on the Yacht Club _
Parcel, nor any surface parking that is now or hereafter located to the East of the Existing -
Commercial Building or any building hereafter constructed on the Yacht Club Parcel in
place of the Existing Commercial Building.

. 5.2 The Surface Parking Area is located partly on the Yacht Club
Parcel and partly on the remaining portion of the Premises. The Surface Parking Area

. shall be used for parking purposes for the Anchorage Improvements located on the

remaining portion of the Premises and the Improvements located (or to be located) on the
Yacht Club Parcel. Lessee shall have the exclusive use of the portion of the Surface
Parking Area located on the remaining portion of the Premises, subject to a non-exclusive
appurtenant easement running in favor of the Yacht Club Parcel to use the entrances,
exits and drive aisles located on the Surface Parking Area for access to and from Panay
Way at the existing entrance/exit to the Surface Parking Area located immediately to the
East of the New Apartments. The Lease of the remaining portion of the Premises to
Lessee is expressly subject to the foregoing access easement. Lessee shall not make any
modifications or alterations to the Surface Parking Area that interfere with such access.
The portion of the Surface Parking Area that is located on the Yacht Club Parcel shall be
used in common by both the Yacht Club Parcel and the remaining portion of the -
Premises. In the event that the Lease is terminated with respect to the Yacht Club Parcel,
then effective as of such termination County grants Lessee, in its capacity as lessee of the
remaining Premises, a non-exclusive easement for common parking purposes over the
pottion of the Surface Parking Area located on the Yacht Club Parcel, which common
use shall be on a first-come, first-served unreserved basis, subject to the right of the
County to designate for the exclusive use of the Yacht Club Parcel up to nine (9) parking
stalls on the portion of the Surface Parking Area located on the Yacht Club Parcel, which
exclusive parking stalls shall be located in an area or areas of the Yacht Club Parcel
selected by County. Lessee’s right to use the portion of the Surface Parking Area located
on the Yacht Club Parcel shall also be subject to the right of County to use such area for
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- constructlon staging purposes in-.connection w:th the redevelopment of the Yacht- Clul_:
.~ Parcel, except that prior. to the termination of the right of Lesses to use the Surface .
. Parking Area. located on the Yacht Club Parcel, no such construction staging use of the: -
_portion of the Surface Parking Area located on the Yacht Club Parcel shall cause the
remammg pOl'thll of the Prernlses to be i in violation of parkmg code requ1rements .

County and Lessee s affiliate, Hohday-Panay Way Marma, L.P, (“Parcel 21
Lessee™), as current lessee of Parcel No. 21 located adjacent to the Premises (the “Parcel
21 Premises™), are currently herewith entering into an Option to Amend Lease .
Agreement pursuant to which County has granted to the Parcel 21 Lessee an option to-
extend the term of the existing lease for the Parcel 21 Premises (the “Parcel 21 Option”)
for the purpose of facllntatmg the redevelopment of the Parcel 21 Premises.. In .

 connection with such redevelopment of the Parcel 21 Premises, it is contemplated that the
. parking facilities utilized to satisfy the parking requirements for the Anchorage Facilities’
located on the Premises will be relocated from the Surface Parking Area to new parking
facilities to be constructed on the Parcel 21 Premises:. Such redevelopment of the Parecel . -
- 21 Premises is contingent upon the satisfaction by. the Parcel 21 Lessee of the cond:twns .
_to the exercise of the Parcel 21 Option (including, without limitation, receipt of the
‘necessary entitlements for the redevelopment of the Parcel 21 Premises and the
acquisition of financing for such redevelopment), and the actual exercise of the Parcel 21
Option by the Parcel 21 Lessee (the “Parcel 21 Option Contingencies™). Lessee
acknowledges that County has no obligation to Lessee with regard to the satisfaction of
the Parcel 21 Option Contingencies. Lessee agrees to cooperate with County and the
Parcel 21 Lessee in any efforts to obtain any and all governmental approvals that may be .
required for the relocation of the parking for the Anchorage Improvements from the
Surface Parking Area to the Parcel 21 Premises. If the Parcel 21 Option Contingencies
are satisfied, then the easement granted to Lessee in this Section 5.2 to use the portion of
‘the Surface Parking Area located on the Yacht Club Parcel shall terminate upon the
earlier of the substantial completion by the Parcel 21 Lessee of the replacement parking
facilities to be located on the Parcel 21 Premises or the required date for such substantial
completion set forth in the amended and restated lease for Parcel 21 to be executed by
County and the Parcel 21 Lessee upon satisfaction of the Parcel 21 Option Contingencies.

5.3  Notwithstanding any termination of the Lease with respect to the
Yacht Club Parcel, as long as Lessee retains any easement or other rights to use the
portion of the Surface Parking Area located on the Yacht Club Parcel, (a) Lessee shall be
responsible, at Lessee’s sole cost and expense, for the repair and maintenance of the
entire Surface Parking Area (including that portion located on the Yacht Club Parcel) in
the condition required under Section 10.1 of the Léase, including without limitation,
periodic repaving or slurry coating, and re-striping, as reasonably necessary; and (b) all
of the Lessee’s obligations under the Lease pertaining to insurance and indemnification
shall apply to the entire Surface Parking Area as if such entire Surface Parking Area was
a part of the Premises.
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.6, Promenade .

161 Regardless of any termination of the Lease w1th respect to the -

' -Yacht Ciub Pareel, the Promenade described in Section 15.19.of the Lease shall be.

retained as-part of the Premises, except as described in Section 6.2 below. Pursuant to -
Section 15.19 of the Lease; Lessee is reqmred to complete certain improvements to the -
Promenade.(referred to in'Section 15.19 of the Lease as the “Promenade. Work”) as part - -

" of the Redevelopment Work, and to maintain and repair-the Promenade during the Term

of the Lease. As of the Effective Amendment Date, Lessee has completed certain
portions of the Promenade Work located adjacent to the New Apartments. The remaining
Promenade Work shall be performed by Lessee in accordance w1th the schedule set forth

~ in Section 5.7 of the Lease

62 - 'The Exlstmg Commerclal Bulldmg located oh the Yacht Club

N Parcel is located approxtmately twelve (12) feet from the bulkhead, However, upon the .
.demolition of the Existing Commercial Building, the width of the Promenade shall be
‘expanded by an additional approximately ‘eight (8) feet such that the w1dth of the. R

" Promenade in such area is twenty (20) feet. Only the existing twelve (12) foot widhof =~

the Promenade is included in the remaining portion of the Premises in the cédse of the .
termination of the Lease with respect to the Yacht Club Parcel. Upon the demolition of
the Existing Commercial Building in connection with or following the termination of the
Lease with respect to the Yacht Club Parcel, all of the obligations of Lessee under
Section 15.19 of the Lease (including, without limitation, Lessee’s obligations with
respect to the Prometiade Work-and Lessee’s obligations with respect to maintenance and .
repair of the Promenade) shall apply not only to the portion of the Promenade located on
the remaining Premises, but also to the additional approximately eight (8) foot width of
the expanded Promenade located on the Yacht Club Parcel as described above. Lessee
shall perform such obligations at Lessee’s sole cost and expense; provided, however, that
County shall be responsible for any and all repairs required as a result of construction or -
other work performed by or on behalf of County on the Yacht Club Parcel following the
termination of the Lease with respect to the Yacht Club Parcel (other than the required

- demolition by Lessee of the Existing Commercial Building and other Improvements on

the Yacht Club Parcel), to the extent such repairs are necessary to restore the Promenade
to the condition existing prior to any construction or other work (except with respect to
the expansion of the Promenade as contemplated herein). The public easement described
in Section 15.19 of the Lease shall apply to the entire width of the Promenade, as
expanded.

6.3 - Ifthe Lease is terminated with respect to the Yacht Club Parcel,
then Lessee is hereby granted an appurtenant easement over the portion of the Promenade
to be located on the Yacht Club Parcel for the purpose of completing Lessee’s
construction of the Promenade Work on such portion of the Promenade and for the
piirpose of performing Lessee’s maintenance and repair obligations under Section 15.19
of the Lease. Ifthe Lease is terminated with respect to the Yacht Club Parcel, then all of
the terms and provisions of the Lease applicable to Lessee’s performance of the
Promenade Work as part of the Redevelopment Work and Lessee’s maintenance and
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repalr of the: Promenade (meludmg without lumtatlen, Lessee 5 obhgatlons \mth respect -
to insurance and. indemnification) shall be equally applicable to the portion of the

- Proménade located on. the Yacht Club Parcel as if such portlon of the Promenade was - B

located on the remammg portlon of the Premlses

" 6.4 1Ifthe Léase is terminated w1th respect to the Yacht Club Parcel,

" then inconnection with the demolition of the Existing Commercial Building on: the Yacht *

Club Parcel and the construction of the Department administration facility, County

' réserves an appurtenant eaSement running in favor of the Yachit Club Parcel over.the
portion of the Promenade located adjacent to the Yacht Club Parcel for purposes of (a)
construction staging, scaffolding and other construction purposes, and (b) subterranean -
footers, tie-backs and other subjacent and lateral support. If the Lease is terminated with

" respect to the Yacht Club Parcel, County also reserves an-appurtenant ¢asement running

_ in favor of the Yacht Club Parcel over the portlon of the Promenade located on the

. remaining Premises adjacentto the Yacht C]ub Parcel for purposes of pedestnan ingress. a
"~ - and egress to and from the Yacht Club Parcel - .

. Countg Costs, Lessee shall promptly relmburse County for the Actual
Costs incurred by County in the review, negotiation, preparation and documentation of
-this Amendment and the terms sheets and memoranda that preceded it. County shall
deliver to Lessee a report detailing such expenditures within ninety (90) days after the
Effective Amendment Date.

: 8. Encumbrances. Article 12 ef the Lease is amended in full to read as
follows: . ' : :

“12. ENCUMBRANCES.

12.1 Financing Evénts.

12.1.1 Definitions. For the purposes of this Lease, including
without limitation the provisions of Sections 4.6 through 4.8 hereof:
(1) a "Financing Event" shall mean any financing or refinancing
consummated by Lessee or by the holders of partnership interests or
other direct or indirect ownership interests in Lessee (collectively,
"Ownership Interests"), whether with private or institutional investors
or lenders, where such financing or refinancing is an Encumbrance
(as defined below); for purposes of subsection 12.1.2 below and

*Sections 4.6 through 4.8 above, a “Financing Event” shall also
include all of the foregoing actions involving the granting of a
mortgage, deed of trust or other security interest in a Major Sublease;
and (ii) an "Encumbrance" shall mean any direct or indirect grant,
pledge, assignment, transfer, mortgage, hypothecation, grant of
control, grant of security interest, or other encumbrance, of or in all or
any portion of (A) Lessee's interest under this Lease and the estate so

~ created (including without limitation a direct or indirect assignment
of Lessee's right to receive rents from subtenants) or (B) Ownership
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-Inte'res,.tls if an absolute assignme;lt from the holder of such Ownership

Interests o the holder of the Encumbrance would have required

) Countys consent under this Lease, to a.lender {upon County approval : S
. of the Encumbrance and consummation thereof, the "Encumbrance

Holder™") as security for a loan.” The term "Encumbrance Holder"

- .. shall also be deemed to include any sticcessars and assigns of such

Encumbrance Holder which have succeeded by assignment.or

" otherwise to any rights, interests or 11abllmes of the Encumbrance

Hoider with respect to the Encumbrance, or any desagnee which has
been des1gnated by the Encumbrance Holder to exercise any rights or

_ remedies under the Encumbrance or to take title to the léasehold

estate under this Lease or to Ownership Interests, and such permitted
SUCCessors, assigns" or designees shali enjoy. all of the rights and

N protectlon"s given to Encumbrance Holders under this Lease;, - -

provided; however, no successor, assign or designee of an

- Encumbrance Holdérthat is affiliated with Lessee or any person or

entity with a direct or.indirect ownershlp interest in Lessee, shall be

" entitled to any of the rights or protections grarited to Encumbrance :

Holders under this Lease. The term "Equity Encumbrance Holder"
shall mean an Encumbrance Holder holding an Encumbrance with
respect to Ownership Interests.

12.1.2  County Approval Required. Lessee may, with the prior
written consent of Director, which shall not be unreasonably

~ withheld, and subject to any specific conditions which may be

reasonably imposed by Director, consummate one or more Financing
Events. Lessee shall submit to Director a preliminary loan package
and thereafter a complete set of all proposed transaction documents in
connection with each proposed Financing Event, The preliminary
loan package shall include the loan commitment (or the so-called
“loan application” if the loan commitment is styled as a loan

~ application) and any other documents, materials or other information

reasonably requested by Director, Lessee shall have the right, but
not the obligation, to include draft loan documents in the preliminary
loan package. Director shall have sixty (60) days to grant or withhold
approval of the preliminary loan package. Director shall have sixty
(60) days after receipt of substantially complete loan documents
conforming to the approved preliminary loan package in which to
grant or withhold final approval of the Financing Event; provided,
however, that if the preliminary lodn package included draft loan
documents, then the foregoing sixty (60) day period shall be reduced

" to thirty (30) days. If not approved by Director in writing within the

foregoing periods, the proposed Financing Event shall be deemed
disapproved by Director (and, if so requested in writing by Lessee),
Director shali within thirty (30) days of such request deliver to Lessee
a written description of Director's objections to said proposed
Financing Event). Lessee shall reimburse County for County's Actual
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. "Cost incurred m connection ‘with, its review of the propdsed _Fingni;ihg
- Event. One copy of any and all security devices or instruments as.

finally executed or recorded by the parties ini contiection with any -

- approved Encumbrancé shall be filed with Director not later than

seven (7) days after the effectlve date thereof. The same ngbts and
obligations set forth above in this subsectlon 12. 1.2 shall inure to the

. benefit of and shall be binding upon any holder of Ownership

Interests with respect to any proposed Fmancmg Event involving
Ownership Interests. : -

12,2 Consent Regulrements In The Eventof a Foreclosure

Transfer

12.2.1 Definitions. Asused heréfn, a "Foreclosnre Transfer"

. shall mean any transfer, of the entire leasehold estate under this Lease -
" or of all of the Ownership Interests in Lessee pursuant to any judicial ’

or:nonjudicial foreclosure or other enforcement of temedies under or
with respect to an Encumbrance; or by voluntary deed or other
transfer i lieu thereof, A "Foreclosure Transferee" shall mean any
transferee (including without limitation an Encumbrance Holder)
which acquires title to the éntire leasehold estate under this Léase or
to all of the Ownership Interests in Lessee pursuant to a Foreclosure
Transfer. An "Equity Foreclosure Transferee" shall mean a
Foreclosure Transferee whose acquired interest consists. of all of the
Ownership Interests in Lessee. :

12.2.2  Foreclosure Transfer. The consent of County shall not
be required with respect to any Foreclosure Transfer. In addition, no
Foreclosure Transfer, and no single subsequent transfer-by an
Encumbrance Holder following a Foreclosure Transfer pursuant to
subsection 12.2.3, shall trigger the obligation to pay a Net Proceeds
Share to County or any recapture right of County under subsection
11.2.4 of this Lease.

12.2.3  Subsequent Transfer Bx Encumbrance Holder. For
each Foreclosure Transfer in which the Foreclosure Transferee is an

-Encumbrance Holder, with respect to a single subsequent transfer of

this Lease or the Ownership Interests (as applicable) by such
Encumbrance Holder to any third party, (i) County's consent to such
transfer shall be required, but shall not be unreasonably withheld or
delayed, and the scope of such consent (notwithstanding anything in
this Lease to the contrary) shall be limited to County's confirmation
{which must be reasonable) that the Lessee following such transfer
has sufficient financial capability to perform its remaining obligations
under this Lease as they come due, along with any obligation of
Lessee for which the Foreclosure Transferee from whom its receives
such transfer is released under subsection 12.3.1 below, and (ii) such

10
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" transferee (other thian a transferee of Ownership Interests) shall
. expressly agree in wntmg to assume and to perform all of the
* obligations under this Lease, other than Excluded Defaults (as. defined- =~ .-
- below). For clarification purposes, the right to. a single transfer under

this Section shall apply to each Foreclosure Transfer in which the
Foreclosure Transferee is an Encumbrince Holder, 5o that there may

- be more than one "smgle transfer" under this Sectron P

12.3 Effect of Foreclosure, In the everit of a Foreclosure Transfer

the Encumbrance Holder shall forthwith give notice to County in writing
of such transfer setting forth the name and address of the Foreclosure
Transferee and the effective date of such transfer, together with a copy of
-the documeént by which such transfer was made

-12.3.1 - Any Encumbrance Holder which is a commercial bank,
savmgs bank, savings and loan institution, insurance. company, '

~ pension fund, investment bank, opportunity find, mortgage conduit,’

real estate investment trijst, commercial finance. lénder or other

- simiilar financial ipstitution which ordinarily engages'in- the business
of'making, holding or servicing commercial real estate loans, '

including any affiliate thereof (an "Institutional Lender™), shall, upon
becoming a Foreclosure Transferee (other than an Equity Foreclosure
Transferee), become liable to perform the full obligations of Lessee
under this Lease (other than Excluded Defaults as defined below)
accruing during its period of ownership of the leasehold. Upona
subsequent transfer of the leasehold in accordance with subsection
12.2.3 above, such Institutional Lender shall be automatically
released of any further liability with respect to this Lease, other than
for (i) rent payments, property tax payments, reserve account
payments and other monetary obligations under specific terms of the
Lease that accrue solely during such Institutional Lender's period of
ownership of the leasehold, and (ii) Lessee’s indemnification
obligations under this Lease with respect to matters pertaining to or
arising during such Institutional Lender’s period of ownership of
leasehold title.

12.3.2  Any other Foreclosure Transferee (i.e., other than an
Institutional Lender as provided in subsection 12.3.1 above) shall,
upon becoming a Foreclosure Transferee (other than an Equity
Foreclosure Transferee), become liable to perform the full obligations .

- of Lessee under this Lease (other than Excluded Defaults), subject to

possible release of liability upon a subsequent transfer pursuant to
Section 11.3 of this Lease.

12.3.3 Following any Foreclosure Transfer which is a transfer
of the leasehold interest under the Lease, County shall recognize the
Foreclosure Transferee as the Lessee under the Lease and shall not

11
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L dlsturb its use and en;oyment of the Premlses, and the Foreclosure
.+ . Transferee shall succeed to all rights of Lessee under this Lease asa = .
. - direct lease between County and such- Foreclosure Transferee,

- provided that the Foreclosure Transferee cures any pre-existing Event
 'of Default other than any such pre-existing Event of Default that (i) is
-+ an incurable noh-monetary default, (ii) is a non-monetary default that
" can only be cured by a prior lessee, (iii) is a non-monetary- default that -

. is not reasonably susceptible of being cured by such transferee, or (iv)

relates to any obligation of a prior lessee to pay any Net Proceeds

* Sharé (collectively, "Excluded Defaults"}, and theréafter performs the.

full obhgatlons of Lessee under this Lease, Pursuant to subsection -
12.3.7 below, following any Foreclosure Transfer which is a transfer -
of Ownership Interests, the foregoing rights under this subsection.

*12.3.3 shall also inure to the benefit of the Lessee.

12, 3 4 No Encumbrance Holder shall become hable for any of

o Lessee s obligations under. this Lease unless and until such _
Encumbrance Holder becomes a Foreclosure Transferee with respect C
T te Lessee s leasehold mterest under the Lease :

12.3.5 No Foreclosure Transfer, and no single subsequent
transfer by an Encumbrance Holder following a Foreclosure Transfer
pursuant to subsection 12.2.3, shall trigger (i) any obligation to pay an
Administrative Charge nor any Net Proceeds Share, (ii) any
acceleration of the Extension Payments payable by Lessee under
Section 2.2 of this Lease or any other financial obligation of Lessee
under this Lease, (iii) any recapture right on the part of County, or
(iv) any termination right under this Lease. Any Foreclosure
Transfer, and any single subsequent transfer by an Encumbrance
Holder following a Foreclosure Transfer pursuant to subsection
12.2.3, shall be deemed to be excluded from the definitions of
"Change of Ownership" for all purposes of this Lease. For
clarification purposes, the "single subsequent transfer" referred to
above applies to each Foreclosure Transfer-in which the Foreclosure
Transferee is an Encumbrance Holder (as more fully explained in
subsection 12.2.3), so that there may be more than one "single
subsequent transfer" benefited by this Section.

12.3.6  Inthe event that an Institutional Lender becomes a-
Foreclosure Transferee, all obligations with respect to the-
construction work described in Sections 5.1 or 5.14 above (other than
any obligations to make deposits into the Renovation Fund) shall be
tolled for a period of time, not to exceed twelve months, until such
Institutional Lender completes a subsequent transfer of its foreclosed
interest in the Lease or Ownership Interests, provided that such
Institutional Lender is making commerciaily reasonable and diligent
efforts to market and sell its foreclosed interest. Nothing in this

12
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subsection 12 3.6 shall be construed as a limit or outs1de date on any
cure penods provnded to Encumbrance Holders under this Lease.

12 3 7 FoIlowmg a Forealosure Transfer with respect to all of -
the Ownersth Intetests in Lessee, (i) any and all rights, pnv:leges
_and/or liability limitations afforded to Foreclosure Transferees in this .
_Article 12 or any other provision of this Lease shall also beé afforded "~
~to Lessee from and after such Foreclosure Transfef, to the same
-extent as if the Foreclosure Transferee had acquired the Jeasehold
interest of Lessee directly and became the Lessee under this Lease
and (ii) if the Foreclosure Transferee was also an Equity -

Encumbrance Holdér, then any and all rights, privileges and/or
liability limitations afforded to Foreclosure Transferees who are
“Encumbrance Holders in this Article 12 or any other provision of this

‘Lease-shall also be afforded to Lessee from and after such :
~ Foreclosure Transfer, to the same extent as if the Foreclosure .

Transferee had acquired the leasehold interest of Lessee duectly and

became the Lessee under this Lease. . :

12, 4 No Subordmatlon County 8 nghts in the Premiises and thlS

: Lease, including without limitation Couinty's right to receive Annual

Minimum Rent and Percentage Rent, shall not be subordinated to the
rights of any Encumbrance Holder. Notwithstanding the foregoing, an

* Encumbrance Holder shall have all of the rights set forth in the security

instrument creating the Encumbrance, as approved by County in
accordance with subsection 12.1.2, to the extent that such rights are not
inconsistent with the terms of this Lease, including the right to commence
an action against Lessee for the appointment of a receiver and to obtain
possession of the Premises under and in accordance with the terms of said
Encumbrance, provided that all obligations of Lessee hereunder shall be
kept current, including but not limited to the payment of rent and curing of
all defaults or Events of Default hereunder (other than Excluded Defauits
or as otherwise provided herein).

12,5 Modification or Termination of Lease. This Lease shall not be
modified or amended without the prior written consent in its sole
discretion of each then existing Encumbrance Holder with respect to
Lessee's entire leasehold interest in this Lease or all of the Ownership
Interests in Lessee. Further, this Lease may not be surrendered or

terminated (other than in accordance with the provisions of this Article 12)

without the prior written consent of each such Encumbrance Holder in its
sole discretion. No such modification, amendment, surrender or
termination without the prior written consent of each such then existing
Encumbrance Holder shall be binding on any such Encumbrance Holder
or any other person who acquires title to its foreclosed interest pursuant to
a Foreclosure Transfer.

13



) 126 Notlce and Cure nghts of Encumbrance Holders and Ma]o

’ Sublessee '_ _ , ,

,' 12 6 1 Right to Cure. Each Encumbrande H_older an'd Major '
Sublessee shall have the right, at any time during the term of its

- Encumbrance or Major Sublease, as applicable, and in‘accordance

- with-the provisions of this-Article 12, to do any.act or thing- requu‘ed
of Lessee in order fo prevent termination of Lessee's rights- hereunder,_

and all such acts or things se done hereunder shall be treated by
County the same as if performed by Lessee.

12,62 Notice of Default. County shall not exercise any
. remedy available to it upon the occutrence of an Event of Default
~ (other than exerclsnig Cbunty’s self-help remedies pursuant to :
_- Section 13.5 or 1mposmg the daily payment set forth in Section 10.2),
. and no such exercise shall be effectlve unless it first shall have given
written.notice of such default to each and every then existing Major
-Sublessee and. Encumbrance Holder which has notified Director in.
writing of its interest in the Premises or this Lease and the addresses
to which such notice should be delivered. Such notice shall be sent
simultaneously with the notice or notices to Lessee. An E
Encumbrance Holder or Major Sublessee shall have the right and the
power to cure the Event of Default specified in such notice in the
manner prescribed herein. If such Event or Events of Default are so
cured, this Lease shall remain in full force and effect. .
Notwithstanding any contrary provision hereof, the Lender’s cure
. rights set forth in this Séction 12.6 shall not delay or toll the County’s
right to-impose the daily payment for Lessee breaches set forth in
Section 10.2. :

12.6.3 Manner of Curing Default. Events of Default may be
cured by an Encumbrance Holder or Major Sublessee in the following
mannet:

(a) Ifthe Event of Default is in the payment of rental, taxes,
insurance premiums, utility charges or any other sum of money, an
Encumbrance Holder or the Major Sublessee may pay the same,
together with any Late Fee or interest payable thereon, to County or
other payee within thirty five (35) days after its receipt of the _
aforesaid notice of default. If, after such payment to County, Lessee
pays the same or any part thereof to County, County shall refund said
payment (or portion thereof) to such Encumbrance Holder or Major
Sublessee.

{b) If the Event of Default cannot be cured by the payment of
money, but is otherwise curable, the default may be cured by an
Encumbrance Holder or Major Sublessee as follows:
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(1) The Encumbrance Holder or M‘aj or Sublessee may

. cure the, defau]t within sixty (60) days aftér the end of Lessee's

cure period as provided in Section 13.1 hereof (of, if the default.
involves health, safety or sanitation issues,. County may by written
notice reduce such sixty (60) day period to thirty (30) days, such
60 or 30 day period, ds applicable, being referred to herein as the

initial cure period"), prov1ded however, if the curing of such -
. default reasonably requires activity over a longer period of tlme,
~_the initial cure penod shall be extended for such additional time -

as may be reasonably necessary to cure such default, so long as

- ‘the Encumbrance Holder or Major Sublessee commences a cure.

within the initial cure period and thereafter continues to use due

. dlllgence to perform whatever acts may be Téquired to cure the .
particulér default. In the event Lessee commences fo cure the
. default within Lessee's applicable cute period and thereafter fails

or-ceases to pursue the cure with due diligence, the Encumbrance

- Holder's and Major Sublessee's initial cure period shall commence -

upon the later of the end of Lessee's cure period or the date upon
which County notifies the Encumibrance Holder and/or Major .
Sublessee that Lessee has falled or ceased to cure the default with

* due diligence.

@ Wlth respect to an Encumbrance Holder, but not a
Major Sublessee, if before the expiration of the initial cure period,
said Encumbrance Holder notifies County of its intent to
commence foreclosure of its interest, and within sixty (60) days
after the mailing of said notice, said Encumbrance Holder (i)
actually commences foreclosure proceedings and prosecutes the
same thereafter with due diligence, the initial cure period shall be
extended by the time necessary to complete such foreclosure
proceedings, or (ii) if said Encumbrance Holder is prevented from
commencing or continuing foreclosure proceedings by any
bankruptcy stay, or any order, judgment or decree of any court or
regulatory body of competent jurisdiction, and said Encumbrance

Holder diligently seeks release from or reversal of such stay,

order, judgment or decree, the initial cure period shall be extended
by the time necessary to obtain such release or reversal and
thereafter to complete such foreclosure proceedings. Within
thirty (30) days after a Foreclosure Transfer is completed, the
Foreclosure Transferee shall (if such default has not been cured)
commence to cure, remedy or correct the default and thereafter
diligently pursue such cure until completed in the same manner as
provided in subsection (a) above. The Encumbrance Holder shali
have the right to terminate its foreclosure proceeding, and the
extension of any relevant cure penod shall lapse, in the event of a
cure by Lessee.
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12 7 New Lease

12 7.1 Obhgatlon to Enter Into New. Lease, In the event that

| this Lease i is terminated by reasons of bankruptcy, assignment for the-
benefit of creditors, insolvency or any similar proceedings, operation - -

of law, an Excluded Default or other event- beyond the reasonable

- ability of an Encumbrance Holder to cure or remedy, or if the Lease
- otherwise términates for any reason, County shall, upon the written

request of any Encumbrance Holder with respect to Lessee's entire
leasehold estate under this Lease or all of the Ownership Interests in

. Lessee. (according to the priority described below if there are multiple
~ Encumbrance Holders), enter into a new lease (which shall be

effective as of the date of termination of this Lease) with the
Encumbrance Holder of an affiliate thereof for the then remaining

- Term of this Lease on the same terms and conditions as shall then be

containied in this Lease, prov:ded that the Encumbrance Holder cures

"all then existing monetary defaults under this Lease, and agrees to
commence a cure of all then existing non-monetary Events of Default -

within sixty (60) days after the new lease is entered into, and
thereafter diligently pursues such cure until completion. In no event,

" . howéver, shall the Encumbrance Holder be obllgated to cure any
Excluded Defaults. County shall notify the most junior Encumbrance

Holder of a termination described in this Section 12.7 within thirty
(30) days after the occurrence of such-termination, which notice shall

state (i) that the Lease has terminated in accordance with Section 12.7 - -

of this Lease, and (ii) that such Encumbrance Holder has sixty (60)
days following receipt of such notice within which te exercise its
right to a new lease under this Section 12.7, or else it will lose such
right. An Encumbrance Holder's election shall be made by giving
County written notice of such election within sixty (60) days after
such Encumbrance Holder has received the above-described written
notice from the County. Within a reasonable period after request
therefor, County shall execute and return to the Encumbrance Holder
any and all documents reasonably necessary to secure or evidence the
Encumbrance Holder's interest in the new lease or the Premises.
From and after the effective date of the new lease, the Encumbrance
Holder (or its affiliate) shall have the same rights to a single transfer
that are provided in subsection 12.2.3 above, and shall enjoy all of the

- other rights and protections that are provided to a Foreclosure

Transferee in this Article 12. Any other subsequi¢nt transfer or
assignment of such new lease shall be subject to all of the
requirements of Article 11 of this Lease. If there are multlple
Encumbrance Holders, this right shall inure to the most junior
Encumbrance Holder in order of priority; provided, however, if such
Jjunior Encumbrance Holder shall accept the new lease, the priority of
each of the more senior Encumbrance Holders shall be restored in
accordance with all terms and conditions of such Encumbrances(s).
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" Ha jumor Encumhbrance Holder does not e!ect to acccpt the new. lease
.within thirty (30) days of receipt of. notice from County,. the nght to .
. enter into a new lease shall be provided to the next most junior
- . Encumbrance Holder, under the térms and conditions described
herein, until an Encumbrance Holder either elects. to accept anew
" lease, or fio Encumbrance Holder 50 elects

12 7 2 Pnongg of Neﬂ Leas The new lease made pursuant to |

this Section 12.7 shall be prior to any mortgage or other lien, charge
or encumbrance (except for easements or other matters to which this .

* Lease is subject) on County's fee interest in the Premises (except for . .

~easements or other matters to which this Lease is subject) and any
foture fee mortgagee or other future holder of any lien on the fee .
_interest in the Premises is hereby glven notice of the provisions
" hereof. : :

12 8 Holdmg of Fund A.ny Encumbrance Holder with respect to
Lessee's entire ledsehold interest in this Lease or all of the Ownership
Interests in Lesses that is an Institutional Lender shall have the right to
hold and control the disbursement of (i) any insurance-or condemnation

proceeds to-which Lessee is entitled under this Lease and that are required

by the terms of this Lease to be applied to restoration of the improvements
on the Premises (provided that such funds shall be used for such
restoration in accordance with the requirements of the Lease), and (ii) any
funds required to be held in the Renovations Fund (provided that such

funds shall be used for the purposes required by this Lease). If more than

one such Encumbrance Holder desires to exercise the foregoing right, the
most senior Encumbrance Holder shall have priority in the exercise of
such right.

12.9 Participation in Certain Proceedings and Decisions. Any

Encumbrance Holder shall have the right to intervene and become a party
in any arbitration, litigation, condemnation or other proceeding affecting
this Lease. Lessee's right to make any election or decision under this
Lease with respect to any condemnation settlement, insurance settlement
or restoration of the Premises following a casualty or condemnation shall
be subject to the prior written approval of each then existing Encumbrance
Holder.

12.10 Fee Mortgages and Encumbrances. Any mortgage, deed of

trust or other similar encumbrance granted by County upon its fee interest
in the Premises shall be subject and subordinate to all of the provisions of
this Lease and to all Encumbrances. County shall require each such fee

encumbrance holder to confirm the same in writing (in a form reasonably

“approved by each Encumbrance Holder or its title insurer) as a condition

to granting such encumbrance, although the foregoing subordination shall
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" be automatlc and self-executmg whether or not such wntten conﬁrmatlon
is obtamed

: 12 1 1 No Merge “Without the written consent of Each En¢umbrance
Holder, the leasehold interest created by this Lease shall not merge with -

"~ the fee interest in all or any portion of the Premlses, notw:thstandmg that .
the fee and leasehold mterests are held at any time.by the same person ar
entlty : oo

12.12 Acceleratlon of Extension Fee.  So long as (i) no Event of
Default exists based on nonpayment of an individual Extension Payment
payable by Lessee pursuant to Section 2.2. of this Lease (even if any other
Event of Default exists that is not based on nonpayment of an individual
Extension Paymerit), of (if) if' an Event of Default exists based on .
nonpayment of an individual Extension Payment, an Encumbrance Holder, .

. . -Foreclosure Transferee or the single subsequent transfereg of a . :

' Foreclosure Transferée pursuant fo subsection.12.2.3 cures such-Event of
Default by paying to County all past-due individual Extension Payments -

- together with any default interést and/or Late Fees that may be owing
thereon; then County shall not declare the entire remaining unpaid
Extension Fee 1mmed|ate1y due and payable, or, if County has previously
declared the entire remaining unpaid Extension Fee immediately due and
payable, County shall rescind such acceleration and permit the
reinstatement of the original payment terms of the Extension Fee (i.e., by
annual Extension Payments) ” :

. 9. Lessee’s Notice Address. Section 15.10 of this Lease is amended 1o
replace the notice address information of Lessee with the following:

LESSEE: Panay Way Marina, L.P.
¢/o Goldrich & Kest Industries
5150 Overland Avenue
Culver City, California 90230
Attention: Warren Breslow
Phone: 310/204-2050
Fax: 310/204-1900

With a copy to: Panay Way Marina, L.P.
' ¢/o Goldrich & Kest Industries
- 5150 Overland Avenue
Culver City, California 90230
Attention: William Yerrick, General Counsel
Phone: 310/280-5043
Fax: 310/280-5014
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~10. Anchorage Improvement For the purpose ‘of correctmg an lnadvertent
. error in Section 5.14 of the Lease, all references in Section 5.14 of the Lease to
. ~“Anchorage. Factlltles” are amended to read "Anchorage Improvements. >

11 No Other Modlﬁcatlons Except as herein spec:ﬁcally amended all terms |
- conditions, and provisions of the Lease shall be and continue to remain in full forceand -

7. effect and dre unmodified, and each of'the parties hereto reaﬂ'lrms and re-acknowledges -

its  respective Qbhgatlons under the Lease as amended hereby.
"12. Meinorandum of Lease Amendment Cou:nty and Lessee shall execute:
and acknowledge a Memorandum of Lease Amendment in recordable form and otherwise

satisfactory to.the parties hereto, for recordmg as soon. as is practlcable on or fo]lowmg
the Effectlve Amendment Date.

" 'SIGNATURES ON FOLLOWING PAGE.
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INWI'I'NESS WHEREOF County has, by order of its Board of Supemsors,
-cansed this Amendment No. 12 to Amended-and Restated Lease to be subscribed by the -
Chair of said Board and attested by 1ts Executive Ofﬁcer and the Lessee has executed the .
. same : : - . '

S 'jPANAYWAYMARlNA LP

.COUNTY OF LOS ANGELES .

:l-.'_By:. SRS ‘
. Chair, Board of Supervisors
ATTEST: |
SACHI HAMAJ,
Executive Officer of the Board of Supervisors
By: :
‘ Deputy’
APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.,
County Counsel

By:

Deputy

APPROVED AS TO FORM:
MUNGER, TOLLES & OLSON LLP

By:
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EXHIBIT “A”

LEGAL DESCRIPTION OF PREMISES

. Parcels 245-t0 262 inclusive, in the County of- Los Angeles Staté of Cahfomla, as'shown
. onLos Angeles County Assessor’s Map No. 88, recorded in Book 1, pages 53 to 70 -
., inclusive, of Assessor’s Maps, in the office of the Recorder of said county. .

Reserving and excepting therefrom unto the- County of Los Angeles easements for
sanitary sewer, fire access and harbor utility purposes over those portions thereof -

‘ de31gnated on said map to be reserved by sald county fer such purposes.

. Subject to the pubhc easement reserved by the County of Los Angeles in Sectlon 15 19 of
"the Lease. . - L
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